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BY-LAWS
OF
ROCHESTER ECONOMIC DEVELOPMENT CORPORATION

ARTICLE |
THE CORPORATION

Section 1. Name.

The name of the Corporation shall be "Rochester Economic Development
Corporation”, and it shall be referred to in these by-laws as the Corporation.

Section 2. Seal.

The seal of the Corporation shall be in such form as may be determined by the
Board of Directors.

Section 3. Offices.

The principal office of the Corporation shall be located in the City of Rochester,
County of Monroe and State of New York. The Corporation may have such other offices
at such other places as the Board of Directors of the Corporation may from time to time
designate by resolution.

ARTICLE Il
MEMBERS

Section 1. Members.

(@)  There shall be twenty-five (25) Members of the Corporation. All references
in these by-laws to Members shall be references to Members of the Corporation.
Members shall be appointed by the Mayor of the City of Rochester ("Mayor"), subject to
the approval of the Council of the City of Rochester ("Council"), and Members shall hold
office for a term of two years. The terms of Members appointed by reason of their office
shall expire with their term of office, provided that they shall continue to act as a Member
pending the appointment of a successor. The Mayor may remove any Member at his
discretion, with or without cause, subject to the approval of Council.
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(b) Members may resign at any time by giving written notice to the President or
the Secretary of the Corporation. Unless otherwise specified in the notice, the
resignation shall take effect upon its receipt by such officer. Acceptance of the
resignation shall not be necessary to make it effective.

(¢)  Upon the resignation, removal or expiration of a term of a Member, a
successor shall be selected by the Mayor, subject to the approval of Council, for the
unexpired term of his predecessor. The Mayor, subject to the approval of Council, may
appoint a Member to a successive term or terms of office.

(d) The Members shall include representatives from the following groups:
elected or appointed officers of the City of Rochester; lending institutions; business
organizations; community organizations. At least thirteen of the Members shall be
residents of the City of Rochester. A Member is deemed to reside in the City of
Rochester if that Member is the owner of a business located in the City of Rochester. The
ex-officio Directors set forth in Article Ill, shall also be ex-officio Members.

Section 2. Meetings of the Members.

(a) The Annual Meeting of the Members shall be held on such date or dates as
shall be fixed from time to time by the Board of Directors of the Corporation. The first
Annual Meeting of Members shall be held on a date within twelve (12) months after
formation of the Corporation. Each successive Annual Meeting of Members shall be
held on a date not more than twelve (12) months following the preceding Annual Meeting
of Members.

(b)  Upon the request of the Chairman of the Board of Directors, the President,
or seven (7) Members, the Secretary of the Corporation shall call a special meeting of the
Members. Special meeting of Members may be held on such date or dates as may be
fixed in the call for such special meetings.

Section 3. Procedure at Meetings of Members.

(@)  Meetings of Members shall be presided over by the following officers, in
order of seniority - the Chairman of the Board of Directors, the President of the
Corporation, and the Vice-President of the Corporation. The Secretary of the
Corporation shall act as Secretary at every meeting of the Members.

(b) At all meetings of the Members, thirteen (13) of the Members shall
constitute a quorum for the purpose of transacting business. If less than a quorum is
present for any duly noticed meeting of the Members, those present may adjourn the
meeting to such other time or until a quorum is present. Except to the extent provided by
law, all action shall be by a majority of the votes cast, provided that the majority of the
votes cast shall be at least equal to a quorum.
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ARTICLE Il
BOARD OF DIRECTORS

Section 1. Board of Directors.

(@) The Corporation shall be managed by a Board of Directors consisting of
eighteen (18) persons. All references in these by-laws to the Board of Directors shall be
references to the Board of Directors of the Corporation. Each Director shall be at least
eighteen (18) years of age, and shall be a Member during his directorship. The Mayor
shall designate one of the Directors as Chairman of the Board of Directors.

(b)  The Chairman of the Board of Directors and all other Directors shall serve
without compensation, but they may be reimbursed for the reasonable expenses incurred
in conducting the business of the Corporation.

()  The Directors shall include the following: Mayor of the City of Rochester,
Commissioner of Department of Neighborhood and Business Development of the City of
Rochester, Director of the Bureau of Business and Housing Development of the City of
Rochester, Director of Finance of the City of Rochester, and the President of the Common
Council of the City of Rochester, all of whom shall hold their directorship and mem bership
ex officio; one member of the Common Council of the City of Rochester; two officials of
regulated institutions. At least seven of the Directors shall be residents of the City of
Rochester. A Director shall be deemed to reside in the City of Rochester if that Director
is the owner of a business located in the City of Rochester.

Section 2. Election and Term.

The Board of Directors shall initially consist of those persons named as the initial
Directors in the Certificate of Incorporation and they shall hold office until the next Annual
Meeting of Members, and until their successors have been duly elected and qualify. At
each Annual Meeting of the Members, the Chairman of the Board will nominate potential
Directors from the list of Members and the Members shall elect Directors to fill all
directorship, except the ex-officio director. The Directors will serve until the next Annual
Meeting. Each Director shall hold office until the expiration of the term for which he was
elected, and until his successor has been duly elected and qualified, or until his prior
resignation or removal as hereinafter provided. The entire Board of Directors shall be
representative of the community of the City of Rochester.

Section 3. Removal or Resignation.

(@) A Director ray resign at any time by giving written notice to the Board of
Directors or the President or the Secretary of the Corporation. Unless otherwise
specified in the notice, the resignation shall take effect upon its receipt by the Board of
Directors or such officer. Acceptance of such resignation shall not be necessary to make
it effective.
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(b)  The Chairman of the Board may remove any Director at his discretion with
or without cause.

(c) Vacancies in the Board of Directors shall be filled by the Chairman of the
Board until the next Annual Meeting of the Members.

Section 4. Meetings of the Board of Directors.

A regular meeting of the Board of Directors shall be held at least quarterly each
year at a place to be determined by the Board of Directors. Special meetings of the
Board of Directors shall be held on such date or dates and at such place or places in the
City of Rochester, New York as may be fixed in the call for such special meeting. In the
event that no place shall be fixed for the place of such meeting, such meeting shall be
held at the principal office of the Corporation.

Section 5. Quorum.

(a) At all meetings of the Board of Directors, eight (8) of the members of the
Board of Directors shall constitute a quorum for the purpose of transacting business. If
less than a quorum is present for a duly noticed meeting of the Board of Directors, those
present may adjourn the meeting to some other time or until a quorum is present. Except
to the extent provided by law, all action shall be by a majority of the votes cast, provided
that the votes cast shall be at least equal to a quorum.

(b)  Any action required or permitted to be taken by the Board of Directors or
any committee thereof may be taken without a meeting if all members of the Board or the
committee consent in writing to the adoption of a resolution authorizing the action. The
resolution and the written consents thereto by the member of the Board or committee
shall be filed with the minutes of the proceedings of the Board or committee.

(¢) Any one or more members of the Board of Directors or any committee
thereof may participate in a meeting of such Board or committee by means of a
conference telephone or similar communications equipment allowing all persons
participating in the meeting to hear each other at the same time. Participation by such
means shall constitute presence in person at a meeting.

(d)  The Chairman of the Board of Directors shall preside at all meetings of the
Board of Directors, unless he shall have designated another Director as Vice Chairman to
preside in his absence.

Section 6. Committees.
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The Board of Directors may, by resolution adopted by a majority of the entire
board, designate from among its members an executive committee and such other
standing committees and special committees as may be desirable, each consisting of
three or more directors, and each of which, to the extent provided in the resolution, shall
have all the authority of the Board, except for those matters specifically excluded under
Section 712(a) of the Not-For- Profit Corporation Law. The Board may designate one or
more Directors as alternate members of any standing committee, who may replace any
absent member or members at any meeting of such committee. But in no event shall
any committee, except the Executive Committee, designated hereunder be empowered
to make management decisions, including decisions relating to making and servicing of
loans.

Section 7. Loan Committee.

If the Board provides for a loan committee, it shall be a standing committee, shall
consist of at least 5 members including the President of the Rochester Economic
Development Corporation, the Director of Finance of the City of Rochester, and two
officials of regulated institutions. At all meetings of the loan committee, five members
shall constitute a quorum, and except to the extent otherwise provided by law, all actions
of the loan committee shall be by a majority of votes cast, provided that the votes cast
shall be at least equal to a quorum.

Any loan committee hereby designated shall be empowered solely to make
recommendations to the Board of Directors conceming the approval, default or
modification of a loan, or other final action concerning a loan and said committee shall in
no way diminish the power of the Board of Directors to make such decisions, except in the
following circumstances:

Pursuant to a Memorandum of Understanding between REDCO and the
Grow America Fund, Inc., dated October 29, 1991 and later amendments, if
any, the loan committee has final approval of GAF loans wherein REDCO's
legal liability is $50,000 or iess.

Section 8. Powers of the Board of Directors
The Board of Directors is solely empowered, along other things, to make

management decisions, including decisions relating to the making and servicing of loans
from the Small Business Administration.

ARTICLE IV
OFFICERS
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Section 1. Officers.

The officers of the Corporation shall be President, Vice-President, Secretary,
Treasurer and such other officers as may be prescribed from time to time by the Board of
Directors. The President and Vice-President shall be nominated by the Chairman of the
Board of Directors and appointed by the Board of Directors, and may be removed with or
without cause at its discretion. Other officers shall be appointed by the Board of Directors
and may be removed with or without cause at its discretion.

Section 2. President.

The President shall be a member of the Board of Directors and shall serve as the
contact person for the Small Business Administration on all matters which it elects to
communicate. The President shall be chief executive officer of the Corporation, shall
serve as ex officio member of all duly constituted committees, shall supervise the general
management and the affairs of the Corporation, and shall carry out the orders and
resolutions of the Board of Directors. Except as otherwise authorized by resolution of
the Board of Directors, the President shall execute (manually or by facsimile signature) all
agreements, contracts, deeds, bonds, notes or other evidence of indebtedness and any
other instruments of the Corporation on behalf of the Corporation.

Section 3. Vice-President.

The Vice-President shall be a member of the Board of Directors. The
Vice-President shail have all the powers and functions of the President in the absence or
disability of the President of the Corporation. The Vice-President shall perform such
other duties as the Board of Directors shall prescribe or as delegated by the President.

Section 4. Secretary.

(a) Except as otherwise authorized by resolution of the Board of Directors, the
Secretary shall keep minutes of the meetings of the Board of Directors, shall have
custody of the seal of the Corporation and shall affix and attest the same to documents
when duly authorized by the Board of Directors, shall attend to the giving or serving of all
notices of the Corporation, shall have charge of such books and papers as the Board of
Directors may order, shall attend to such correspondence as may be assigned and shall
perform all the duties incidental to his office.

(b) Upon the request of the Chairman of the Board of Directors, President, or

three (3) members of the Board of Directors, the Secretary shall call a special meeting of
the Board of Directors.
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Section 5. Treasurer.

The Treasurer shall have the care and custody of all the funds and securities of the
Corporation, shall deposit said funds in the name of the Corporation in such bank or trust
company as the Board of Directors may elect, shall make investments, other than
deposits, only with the approval of the Board of Directors, shall sign such instruments as
may require the Treasurer's signature but only with the approval of the President, shall
execute (manually or by facsimile signature) agreements and contracts on behalf of the
Corporation which obligate the Corporation to an amount of $5,000 or less, shall at all
reasonable times exhibit the corporate books and accounts to any Director or officer of
the Corporation, and at the end of each corporate year, shall present an annual report
setting forth in full the financial condition of the Corporation.

ARTICLE V
AMENDMENTS

Section 1. Amendments to By-Laws.

These by-laws may be amended or revised from time to time by such two-thirds
(2/3) vote of the Board of Directors, but no such amendment or revision shall be adopted
unless written notice of the proposed action shall have been given by mail to each
Director at least ten (10) days prior to the date of the meeting at which it is proposed to
take such action; provided, however, that this provision and provisions relating to the
number, appointment, removal and terms of office of Members and Directors and the
appointment and removal of the President and Vice-President may be amended only with
the prior approval of the Chairman of the Board of Directors.

C\DOCUMENTS AND SETTINGS\BALESTDALOCAL SETTINGS\TEMPORARY INTERNET FlLES\CONfNT .OUTLOOK\DPZDS8132\8YLAWS 2012 DOCX



ARTICLE Vi
MISCELLANEOUS

Section 1. Sureties and Bonds.

In case the Board of Directors shall so require, any officer or agent of the
Corporation shall execute to the Corporation a bond in such sum and with such surety or
sureties as the Board of Directors may direct, conditioned upon the faithful performance
of his or her duties to the Corporation and including responsibility for negligence and for
the accounting for all property funds or securities of the Corporation which may come into
the officer's or agent s hands.

Section 2. Fiscal Year.

The fiscal year of the Corporation shall be fixed by the Board of Directors from time
to time, subject to applicable law.

Section 3. Indemnification.

(a) To the extent permitted by law, the Corporation shall indemnify any person
made a party to an action by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that he, his testator or intestate, is or was a member, director or
officer of the Corporation, against the reasonable expenses, including attorney's fees,
actually and necessarily incurred by him in connection with the defense of such action, or
in connection with an appeal therein, except in relation to matters as to which such
director or officer is adjudged to have breached his duty to the Corporation under Section
717 of the New York Not-for-Profit Corporation Law.

(b) To the extent permitted by law, the Corporation shall indemnify any person,
made or threatened to be made, a party to an action or proceeding other than one by orin
the right of the Corporation to procure judgment in its favor, whether civil or criminal,
including an action by or in the right of any corporation of any type or kind, domestic or
foreign, or any partnership, joint venture, trust, employee benefit plan or other enterprise,
which any director or officer of the Corporation served in any capacity at the request of the
Corporation, by reason of the fact that he, his testator or intestate, was a member, director
or officer of the Corporation, or served such other corporation, partnership, joint venture,
trust, employee benefit plan or other enterprises in any capacity, against judgments,
fines, amounts paid in settlement and reasonable expenses, including attorney's fees
actually and necessarily incurred as a result of such action or proceeding, or any appeal
therein, if such member, director or officer acted in good faith for a purpose which he
reasonably believed to be in, or, in the case of service for any other corporation or any
partnership, joint venture, trust, employee benefit plan or other enterprise, not opposed
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to, the best interests of the Corporation and, in criminal actions or proceedings, in
addition, had no reasonable cause to believe that his conduct was unlawful.

(c) The foregoing rights of indemnification shall not be exclusive of other rights to
which any Member, Director, officer or other person may be entitled.

(d) The Corporation may procure or cause to be procured any insurance for
Members, Directors, officers, and legal counsel as, authorized by law, including
insurance authorized under Section 727 of the Not-for-Profit Corporation Law.

Section 4. Restrictions and Limitation.

In addition to any and all other applicable statutes, rules and regulations, the
Corporation and its Members, Directors and officers shall comply with the prohibition on
the beneficial ownership of more than five percent of the capital stock of a project
occupant or business enterprise and shall comply with the rules and regulations of the
New York Job Development Authority, as set forth in Section 1825 of the Public
Authorities Law.

Section 5. Dissolution.

In the event the Corporation is voluntarily dissolved in accordance with the
provisions of the Not-for-Profit Corporation Law of the State of New York, all of the assets
of the Corporation shall, subject to the rights of its creditors, revert to the City of
Rochester.

Section 6. Professional Staff.

The Corporation shall implement the capability requirements set forth in Section
108.503-1 (a) of S.B.A. Regulations.

Section 7. Place of Business.

The Corporation shall provide a reasonably accessible place of business open to
the public during normal business hours with a separately listed telephone.

Section 8. Participation in S.B.A. Programs

The Corporation shall not participate in any S.B.A. programs other than those
permitted under Title V of the Small Business Investment Act.
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Section 9. Gender.

The use in these by-laws of any terms such as "him", "her", "his", "hers",
"Chairman” etc. shall not be interpreted as meaning or implying any limitation or
preference for any gender.

C
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ROCHESTER ECONOMIC DEVELOPMENT CORPORATION

Board of Directors Office
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Members

Counsel to Corporation

Robert J. Bergin, Corporation Counsel
Donald L. Crumb, Jr., Esq., of counsel
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